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TITLE 


K M !l 


purpose - puce or o?CA.:.::--'rj:; - T Ef:M 


Article 1 


There is constituted a nonprofit association within the 
terms of Article 60 et sc-q. of the Swiss Civil Code, scientific 
in purpose, to be c aiTod" ,r lntornatione 1 Co;:.".: ttee on Sr; o'nnr 
Issues (l.C.O.S.l .)•“ 


Article 2 


Tne association has as its puthe cstot-l is hment of 
c forum for exchange of views and inform..-; t ice on interneti one 1 s.T.cl.i.nU 
issues (to include tobacco end health) by the ccurd in.ct ion of d:.tc end 
information in economic., scientific, and t < rl n : c?.l ereas. The 
general objectives are to broaden the kno . ledge of its '..embers, 
of consumers, and cf appropriate authorities, !n large part 
cccompl i shr.er.t of these objectives will ! •■ sought by providing 
information to various national and cth'-- tobacco trade associations 7 
and by serving as a resource of expertise, data anal}sis and opinion 
on these subjects of interest to the industry and its publics. 

The dissemination of the generality of Isis information will U 
made in the form, of bulletins, reports, articles, surveys, perpr.’et: 
and other analogous means. 


r* 
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The a: : s ? c i a !. i 01 * a c coni pi i r) i a 1 ] a r : ' r * • '* m ; h i n r »! 
indirectly to its purpose, may assist these - winged in the 
o: ; j_u meaWvs ci.fr re professional orc^ir-f ■ :.y h’dh r*> 
international , and, in general, take an Inter*;.:\ : n rcvivi 
to if-'! purLoo-g as well an acquiring the real an: p-moral 
noccr-.jary for Uio attainment of its purpose. 


r< oily or 
rep^orwn tat ten 
ni and 
i * r, n i ::i i 1 ar 
P- r ': per Ly 


Provided, however, that the organisation shall not participate 
in any activity or give consideration to any matters relating; to the 
management or control of .any of its members or to the eyeraliens by 
any of its members of their respective business.-;.*, including, without 
limitation matters relating to the purchase, manufacture, transportation, 
advertising, pricing or marketing of tobacco or tobacco products. 

The organisation shall not express any opini. m on smoking issues which 
involves making a medical judgment on the re luvaiioe or otherwise of smoking to 
human health. 

Article \ * •“ . 

The statutory office of tho association is established in the Canton 
of Geneva. 


It nay be tranc fo2Ted to any othoi' location in fh/L taeri and by 
decision of tho board of governors, which may also establish offices in 
other locations in Switzerland or in other countries. 


Artic le 4 


The association is established for an unlimited duration. If nay 
be dis u olvcd at any time in conforxity with ArticLe 50 of _U \u preaent 
bylaws. 


TITLE II - I AMBERS 


Article h 


The asscciaticr. has a minimum of ih ;. c 
ente rpri.se legal Hits. rrovuoers <y" ^ r *: j *' * * 
other similar articles, which manifest a cor,: '* 
concerning the purpose of the association. 


members which are private 
• 1 o -• hi i d a c > nvni.ie { m or 
uence and real interest 
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Article 6 


The association has two categories of members; full ;::orbvr:i and 
associate? members both of widen shall have Iho id rids and obi i gat Ions 
granted to and imposed on members by this Charter. In 
addition full members shall have the rights and el .Lign tiers given to 
and imposed on full members by this Charter and associate in embers shall 
have such rights and obligations as the board of f governors may specify. 

The application of any private enterprise .legal entity of the 
tobacco sector or grouping of such entities which desires r,o participate 
actively in the realisation of the purpose of the aus.ceiat i cn and which 
desires to become a full or associate member must be addressed to the 
board of governors, the decision of which in favour of admission must be 
unanimous (subject to the right of abstention), and is fin:;!. Any 
decision refusing admission need not contain reasons. The r.ev member 
must sign the register of members indicating thereby its membership in 
the association. 

No entity may become a full or associate member if its capital 
is held directly or indirectly more than 2 C //: by another member of the 
association. 

Only full members have the right to be represented in the board 
of governors. 


Article 7 


Members are free to withdraw from the association at any time by 
addressing their written resignation to the board of governors. 

A member which does not pay its dues in conformity wii/n Article 9 
below within one month following a written reminder will be considered 
as having resigned. 

Article 8 


The expulsion of a member is effected, writ bout recourse, by the 
general meeting deliberating in accordance with Article 91 of the bylaws, 

A member having resigned or been expelled shall have r.o claims 
against the assets of the association. It may not claim or request an 
audit or an inventory, or the placement of seals on the association’s 
property. 

A member expelled or resigning from the nssocialien will be required 
to pay all membership or special fees assessed \y the association up to the 
date .of such resignation or expulsion and not m*w< ;y i in* pr-u * •?■ i. i - im \a ■ part 
thereof up to the date of the resignation or expul.,ion of 5 he r.ert or . In the 
event of expulsion or of resignation the member will h- re: : or. si hi '■ for its 
share of all costs committed and work commissio?:*.d prior U *■>::.ul.wjen or 
resignation. Payment of the requisite funds will re made so the association 
no later than the effective date of resignation cr within fairly days of 
the date of expulsion. 
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TITLE III - MigjgERSHIP KEEL 
Article 9 


The membership fees for full members shall b- oi’ equu]. amounts end 
shall be determined annually by the board of gov mors in accordance with 
budgets approved by them. Gpecial fees may bo es'.nh] i shoe by the board 
of governors at any time vithin a maximum annual ormuf .to hr det.-rminod 
by the general meeting; such special fees will vlov^r muidunj costs nor. 

7 j covered by income from membership fees. Special foes will he? shared, 

* equally by full members. 

The membership fees for associate members shall he dr Un-mi nod by 
the board of governors pursuant to criteria which it will determine at 
the time of admission of such members and from time to time, thereafter. 

The members incur no personal liability for the association’s 
undertakings and the obligation of a member is strictly limited to the 
amount of its membership fee and such special foes as from time to 
time may be assessed. 

Should a new full member join the association, during the first 
year or part year it will be called upon to pay the same full contribution 
made by existing full members. 

TITLE IV - BOARD OF GOVEPUCES 

Article 10 


The association is supervised and its policies established by a 
board of governors composed of two named governors Iron each Tull member, 
elected for a period of one year by the general meeting, pursuant to lists 
presented by each full member, the representation of each full member 
thereby being equal. Governors may at all times be replaced by a general 
meeting of the members. Governors may be assisted at meetings by one 
additional representative from each full member. Governor:; arc e-igible 
for re-election. The duties of governors are performed without 
compensation. 

Whenever a vacancy occurs on the board of governors, the .governors 
will temporarily fill such vacancy for the remainder of the existing term. 
The .new governor will be chosen from among a list presented by the full 
member represented by the deceased or resigned governor. 
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A rticle 11 

The chairmanship of the board of governors will In at tribal on 

a rotating basis to the governors representing each full merit or for 
periods of one year commencing April 1 and in such ordvr of rotation as 
the board of governors shall determine. One of the governors 
representing the incumbent member will preside over meetings of the board 
of governors and in the case of absence or unavailability of either of 
the governors representing the incumbent member the mooting of the 1 oard 
1' of governors will be presided over by the eldest of the other governors, 

< present. 

Article 12 

The board of governors meets in Switzerland or in another country, 
at least twice per year ar.d as many times as the interest of the association 
so requires, upon notice from the incumbent member or any governor. 

The governors representing a full member shall be entitled to a 
single collective vote on all matters for decision at meetings of the 
^ board of governors such vote to be exercisable by either of such governors. 

If for any reason a governor is unable to attend a meeting of the 
board of governors, then he will be empowered to nominate from the full 
member which he represents an'alternate who will attend the meeting in 
, his place and who will at that meeting have the same powers and authority 
as the governor by whom he has been nominated. 

The board of governors may deliberate and validly act only if at 
least two-thirds of the full members (represented by one or both of 
their governors or their alternates) are present or represented. Its 
decisions are made by unanimity of., votes of the governors participating, 
i it being understood unanimity shall not be affected by abstentions. 
Resolutions signed by at least one governor representing each full member 
except those abstaining are as fully effective as if passed unanimously 
at a meeting of the board of governors. 

The arrangements for board meetings, agenda, and deliberations, are 
officially established in the documents signed by the Secretary General 
and inserted in a special register. Copies or extracts to be produced in 
legal proceedings or elsewhere are signed by one governor. 

Article 13 


The board of governors has .the power to .accomplish all acts which 
are necessary or useful to the furtherance of the purpose clause of the 
association with the exception of those acts which are reserved by lav or 
by the present bylaws to the general meeting. 

This power shall include that to establish working cvxmikkf**s to deal 
on an ongoing basis with matters of interest to the associaLion , r aid 
committees to report their findings through the Cocretury General to the 
board of governors, which will take any action which may be necessary and 
appropriate. 


Source: https://www.industrydocuments.ucsf.edu/docs/yxgkOOOO 


2025048863 



- 7 - 


Article 


In accordance with Title VI hereof, the hoard of gov-mors may 
delegate the daily management of the association to a secretariat to be 
under control of a person who is a member of the board or to a third 
party. This person will carry the title of Secrotary General. 

Article 13 


Unless specifically authorised by the board of governor::, all 
acts other.than those of daily management are signed by two governors' 
each representing a different full member. Such governors shall not 
need to prove their authority as against third parties. 

The board of governors may also delegate general signature powers 
to other persons and may delegate special signature powers to any of 
the governors or to third parties. 

Article 16 


Governors and the Secretary General incur no personal liability when 
acting in their professional capacities and arc responsible only for the 
performance of their duties. 

Article 17 


Judicial proceedings either as plaintiff or defendant may be 
commenced, and maintained in the name of the association by the board 
of governors acting through a governor. 

TITLE V g GENERAL MEET IIIC OF THE MEMBERS 
Article 18 


The general meeting consists of all of the full and associate 
members of the association and constitutes its supreme authority. 

The general meeting has in particular exclusive power to decide 
on modifications to the association bylaws; elections and expulsions 
of governors and ratification of their acts and waiver of claims based 
therecn; approval of the accounts; voluntary dissolution of the 
association, expulsions of members; any decision exceeding the limits 
of the powers entrusted by law or by the present bylaws to the board 
of governors. 
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A rticle 19 

The general meeting must he convened each year in the course of 
the first semester of the calendar year and for the first time in the 
course of the first semester of 1980 . 

The general meeting may be convened in special meetings as many 
times as the association’s interest requires. It must be called at the 
request of one-fifth of the full members. 

General meetings are held in Switzerland or in another country on 
the date and at the place indicated in the notice of the meeting. All 
the members must be notified. 

The notices for the meeting are sent by the board cf governors 
by letter addressed at least two weeks before the date of the meeting. 

The notice of the meeting contains the agenda but any other item not 
indicated on the agenda may be adopted by the general meeting. Any 
proposal signed by one-fifth of the full members must be put on the 
agenda of the meeting. 

Article 20 

One of the governors for the time being entitled to act as chairman 
of the board of governors will preside over the general meeting or in the 
absence of. both of such governors the eldest of the other governors who 
are present shall so preside. The chairman cf the meeting appoints the 
secretary and, as the case may be, one or several tellers chosen among 
the members present. 

Each full member has the right to attend the meeting and to 
deliberate either in person or through a proxy-holder, who must be in 
the employ of the full member granting the proxy. 

All full members have equal voting rights, each full member having 
one vote. Associate members may attend general meetings, and shall 
have the right to speak at such meetings but no right to vote on matters 
for decision. 

V/ithout prejudice to what is stated in the next article, a general 
meeting is validly constituted whenever two-thirds of the full members 
are present or represented and decisions at a general meeting are made 
by unanimous vote. Resolutions signed by all full members are as 
fully effective as if passed unanimously at a general meeting. 
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Article 21 


As an exception to the preceding articles, the general 
meeting may deliberate in the following cases only if the conditions 
of presence and/or votes set in this Article are met: 


(i) The expulsion of a full or associate member must be 
decided by the general meeting whatever the quorum of members present 
or represented by a unanimous veto of all the full members present or ' 
represented at the meeting, except for the member being expelled and 
those abstaining. 


(ii) The general meeting may deliberate on the modifications 
of the association’s charter only if the proposed mooi ii cation has been 
specially indicated in the notice of the meeting. A modification may 
be adopted only if it is approved by the unanimous vote of the full 
members present or represented. 


If two-thirds of the full members are not present or represented 
at a first meeting, a second meeting may be convened which may deliberate 
whatever the number of members present or represented. 


Article 22 

The decisions cf the general meeting are officially 
established in ti.e minutes signed by the chairman and the secretary 
general as well as by any members who so request, and then retained 
in a special register. Copies or extracts to t= produced in judicial 
proceedings or elsewhere are signed by cne governor. 
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TITLE VI - SECRETARIAT 


Article 23 


The management of the. affairs of the association in accordance 
with the established policies of the organisation and its charter is 
entrusted to a secretariat under the leadership of the Secretary 
General. 

* 

Through the Secretary General the secretariat is responsible to 
the board of governors for arranging board meetings, drawing up 
agendas, preparing and distributing minutes and for such other work 
as directed by either of the governors for the time being entitled 
to act as chairman of the board of governors. One of such governors 
shall be designated as the lead working contact for the Secretary 
General. 


Article 


An office organisation will be set up and maintained. It is 
a function of the secretariat to be responsible for all aspects of 
office management and for the effective control of the association’s 
budget and other accounting matters. In collaboration with financial 
advisers, the secretariat will be responsible for the receipt and 
disbursement of funds. 


Article 25 


The secretariat will provide secretarial services for meetings 
of the board of governors and committees as required. 
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Article 26 


The secretariat will ensure that the necessary links are 
established with appropriate outside bodies the work of which affects 
or relates to that of the association. 


The organization of the secretariat will incorporate an 
information service to meet the needs of member organizations and to 
serve as a clearing house 'for information relating to the tobacco 
industry. It will make arrangements to ensure that statements and 
publications issued by, or on behalf of, the association, are cleared 
for scientific accuracy and reflect the position of the members. 

The service will incorporate a library of appropriate publications, 
films, photographs and tapes. It will also maintain links with 
other sources of information such as national trade associations, 
governments and government-supported bodies. 

Article 27. 


Under the direction of the board of governors aid committees, 
it will be the responsibility of the secretariat to engage and guide 
appropriate outside services as required raid to ensure that the agreed 
payment is made on behalf of the association. 


Article 28. 


The secretariat w‘11 draft for board consideration, 
recommendations relating to the further development of the association's 
policies. The secretariat wi11 additionally draw up other recommendations 
in the form of program activity for endorsement by the board cf governc-s. 

It will be a responsibility of the secretariat to monitor the implementation 
by member organizations of those programs which the board cf governors has 
approved and which are binding upon members. 


i 

I 
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TITLE VII - PUDGITS AND ACCOUNTS 


Article 29 


Each year on December 31st, and for the first time on 
December 31, 1979, the accounts for the past calendar year and the t 
budget for the new calendar year are prepared, Both are submitted 
by the board of governors for approval by the general meeting 
following the closing. 


TITLE IX - DISSOLUTION AilD LIQUIDATION 

Article 30 

The dissolution of the association may be decided by the general 
meeting in the forms prescribed for the modifications of the charter. 

In case of voluntary dissolution, the general meeting will 
designate the liquidator or liquidators and will determine their 
powers. 


Article 31 


In case of dissolution, whether voluntary or judicial, at 
whatever time and for whatever reason, the assets of the association 
will he disposed of by the general meeting for any purpose which it 
will determine given the purpose for which the present association 
was formed. 

Article 32 

For all matters which have not been regulated by the present 
corporate charter, the Civil Code of Switzerland shall be applicable. 
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